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10.2.1 For purposes ofSection 10~ Bell Atlamic's obligation to indemnify sball
include the obligation to ind=mify and hold MCIm harmless from and against
any loss. cost, expense or liability arising out ofa claim that MCIm's use,
pursuant to the terms of this Apeemem, ofsuch new Bell Atlantic netWOrk
equipmem or sofrwlrc infrin&es the intellectual property rights ofa third party.
Moreover, Ihould any such netWOrk equipmc:nt or software or any portion thereof
provided by Bell Atlantic hemmder become, or, in Bell Atlantic's reasonable
opinion, be likely to become, the subject of. claim ofinfrinaemem, or should
MCIm's'use tbcreofbe finalJy ezUoinec1, Bell Atlamic shall, at its immediate
expense and at its choice:

10.2.1.1 Procure for MCIm the rilht to cominue usinI such material; or

10.2.1.2 Replace or modify such ma=iaJ to make it non-in1iinging
provided such ~Iacementor modification is functionally equivalem.

10.3 Unless otherwise mutuaIJy agreed upon, neither Pany sba11 publish or use the other
Party's logo, wdemark, or service mark in my product. service, advertisement.
promotion, or any other publicity maner, except that notbiDg b=ein shall prohibit lawful
comparative advertising or comparative marketing.

Section 11. IndDfUliflClltiDn

11.1 Each Party agrees to release, indemnify, defeDd aDd hold bannJess the other Party
from and against all losses. claims, demands, damages, expenses, suits or other actions. or
any liability wbatsoevcr, iDclud.ina. but not limited to, com aDd auomeys' fees
(collectively, a "Loss") incurred by the iJxlemnified Party to the extent that such Loss is:
<a) suffered. made, iDstiMed, or assened by any other person, relating to personal injury
to or death ofany person, or for loss. damage to, or destruction ofn:a1 and/or personal
property, whether or not owned byo~ incurred durin& the term of this Agreemc:nt and
to the extent legally caused by the aas or omissions of the indemnifying Party, regardless
of the form ofaction; or (b) suffered.. made, instituted., or asscned by the indemnifyin&
Party's own custOmer(s) against the indemnified Party arising out of the indemnified
Party's provision of services to the indemnifying Party under this Aerecment, except to
the extent the Loss arises from a breach of this Agreement by the indemnified Party.
NotWithsranding the foregoing indcmnification. nothing in this Section 11 shall affect or
limit any claims, remedies.. or other actions the indemnifying Party may have llainst the
indemnified Party under this Agreement, any other contraCt. or any applicable Tariff(s).
regulations or laws.

11.2 MCIm shall indemnify, defend and hold harmless Bell Atlantic, Bell Atlantic's
AffIliateS, md the directors.. officers and employees ofBell Atlantic and Bell Atlantic's
Affiliates, from and against any claim. demand. suit, action, judgment, liability, damage
or loss (including reasonable coSts. expenses and anomeys' fees on account thereof), that
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arises out ofor~ from: (i) MClm's nealigent use or occupancy of a Bell Atlantic
NID; Cli) wiriDa. facilities, equipment or other apparuus, neglipmly installed by MCIm
in or on a Bell Atlantic NID, or negligemly connected by MClm to a Bell Atlamic NID;
or Cui) the negligent ICU or omissioDS ofMCIm. MOm's Affiliates, or the employees,
&gems or comnctars ofMClm or MOm's Affilj.tes, in connection with a Bell Atlamic
NID. Wbae the NID is DOt used by Bell Atlamic or mother Telecommunications Carrier'
(except MCIm) to provide service to the~MClm shall have the burden. as
between Bell AtJamic IDd MCIm. to rebut the presumption that the claim, demand, suit,
acticm,jlldgmem, liability, damage or Joss Irises from wiriDg. facilities, equipment or
other appa:rams, 'nqligemly installed by MClm in or on • Bell Atlantic NID, or
neg1igemJy cozmected by MClm to. Bell Allantic NID. For the purposes ofmis
Section 11.2. references to "nqIigcnce" or "'neJ1i.emJy" sball be read to also encompass
acts ofeross necli,ence and/or intmticmal misconduct.

11.3 The indemnification provided herein sbaIl be conditioned upon:

11.3.1 The indemnified Parry sbalI promptly notify the indemnifyina Parry ofany
action taken apinst the indemnified Parry relatin, to the indemnification.
provided that failure to notify the indmmifying Party shall not relieve it of&DY
liability it might otherwise have UDder this SecUon lIto the extent it was not
ma=ially prejudiced by such failure ofnotification.

11.3.2 The indemnifying Party sball have sole authority to defeDd &Dy such
action. inc:luctiDg the selection ofIcpl courzseI. and the indemnified Pany may
engage sepame lepl counsel only at its sole cost and expense. In the event the
iDdemnifying Party does not accept the defense ofany such action. the
indemnified Party shall have the right to employ counsel for its own defense at the
expense of the indemnifying Parry.

11.3.3 In DO event shall the indemnifying Pmy settle or Consent to any judgment
pertaining to any such action without the prior written consent of the indemnified
PartY. which consent shall not be unreasonably withheld.

11.3.4 In any action for which indemnity is sought, the indemnified Pany shall
assert any and all provisions in applicable Tariffs that limit liability to third

.parties as • bar to any recovery by the third party claimant in excess ofapplicable
limitations ofliability.

11.3.5 The indemnified Party shall offer the indemnifyina Party all reasonable
coopc:raUon and assistance in the defense ofany such action.

SeetitJn 12. LimitIIliDn DfLillbiJily

12.1 Neither Party shaJl be liable to the other for any indirect, incidental. speciJU or
consequential damages arisine out ofor related to this Agreement or the provision of
service hem.mder. Notwithstanding the foregoing limitation. a Party's liability shall DOt
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be limited by the provisions of this Section 12 in the evan ofits willful or intentional
mjsconduct, iDcludiDg IJ'OSS ne&lilence. Bell Atlantic shall be liable to MCIm for lost
revenues resultin& from Bell Atlantic's breach ofthis Agreement oniy to the same eXtent
thI1Be1J Atlamic's Tariffs provide liability for Bell Atlantic end user subscribers'
rev=ue losses. A PIny's liability shall DOt be limi1cd wi1h respect to its indemnification
obligations.

Section IJ. WllmuuiG

13.1 As more specifically set forth herein, each pany shall pedcmn its obliptions
hereunder at Parity, as defiDed in Pan B ofthis Agreement, which dc5Dition is intended
to embody the pedotmlDCe provisions set fonh in 47 U.s.C. § 251, aDd any
implementin& rqulations themmder, as those provisions may apply to the PartY aDd
obligation in question.

13.2 As more specifically set forth in AtlaChment n. Bell Atlantic shall provide Loc:aJ
Resale at Parity. .

13.3 As more specifically set fonh in Auachmem m. Bell Atlantic shall provide
Network Elements at Parity.

13.4 As more specifically set fonh in Attachment IV, Bell Atlamic shall provide
lmercozmec:tion at Parity and on a Non-Discri.minauny Basis. MCIm shall provide
Inte:rcozmec:tion on a Non-DiscrimiDatory Basis.

13.5 As more specifiCllly set fonh in Anachment V, Bell Atlantic shall provide
Collocation in accordance with the legally effective rules, reguJations and orders ofthe
FCC and the Commission.

13.6 As more specifically set forth in Atw:bment VI. Bell Atlantic shall provide Non­
Discriminatory access to poles, duc:u, conduits, and ROW owned or controlled by Bell
Atlantic. in accordance with the requirements ofsection 224 ofthe Act and legally
effective rules. rqulations and orders ofthe FCC and the Commission.

13.7 As more specific:aIly set fonh in Attaehment VII. Bell Atlantic and MCIm shall
provide Interim Number Ponability and Number Portability in accordance with the
legally effective rules, n:gu.lations and orders of the FCC aDd the Commission.

13.8 As more specifically set fonh in Auaebment VIII. Bell Atlantic and MCIm sball
meet Business Process Requirements.

13.9 As more specifically set fonh in Aaachment VIII. Bell Atlantic sba11 provide Non­
Disc:riminatory access to telephone numbers for as long as Bell Atlantic n:ma.ins the code
adminisuator for the Nonh American Numbering Plan.
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13.10 As more specifically set forth in Attaehment YIn. Bell Atlamic and MClm sball
provide dialinC parity in accordance wiUl the legally effective rules, reeulations and
ordas ofthe FCC IDd the Commission.

13.11 As more specifically set fanh in Attachment IX. Bell Atlantic and MClm shall
meet security requirements, to the extent applicable to the security requirement in
question.

13.12 As more specifically set fanh in Anacbmcm X. Bell Atlamic shall provide
perfonnmce r:portiD&.

EXCEPT AS SET FORTH IN THIS AGREEMENT. NEItHER PAR-no MAKES
ANY WARRANTIES WITH RESPECT TO ITS SERVICES. WHEtHER
EXPRESS OR IMPLIED. WIUT1"EN OR ORAL, IN FAct' OR IN LAW. THE
WARRANI'IES SET FORTH IN THIS AGREEMENT ARE A PARTY'S
EXCLUSIVE WARRANTIES WITH RESPEct' TO ITS SERVICES AND ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WRITTEN OR
ORAL, IN FACT OR IN LAW. EACH PARon DISCLAIMS ANY AND ALL
OTHER WARRANI'IES \\1Il1I RESPECt'TO rrs SERVICES, INCLUDING,
BUT NOT LIMITED TO. WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES AGAINST
INFRINGEMENT.

S~etiDn U. NDtias

14.1 Except as otherwise provided herein., or where conteXt or services dicwe that
immediate notice be given. all notices or other communicuion hereunder sball be deemed
to have been duly given when made in writing and delivered in person or deposited in the
United States mail. certified mall. poSlage prepaid. mum receipt requested and addressed
as follows:

To MCIm:

Copy to:

To Bell Atlantic:

MClmetro Access Transmission Services. Inc.
Aaenuon: Vice President
16S0 Tysons Boulevan:f
McLean, VA 22102

General Counsel
MCI Communications Corporation
1101 Pennsylvania Ave•• N.W.
Wasbincton. DC 20006

Bell Adamic Nezwori.: Services. Inc.
Aacntion: Direaor.lntereonnection Initiatives
1320 North Counhouse Rcw:L 9th Floor
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Copy to:

Arlington, VA mOl

LegalDepanmem:
Bell AtJamic Nerwork Services. Inc.
Anemicm: ColmSd, Cmier Services
1320 North Counhouse Road. 8th Floor
Arlington, VA mOl

PART A

Ifpersonal delivery is sel=ed to live notice, a receipt ofsuch delivery sball be obtained.
The address to which notices or commUDiClZicms may be liven to either Pany may be
ch.mIed by wriUCD notice given by such PIny to tbI: other pursuant to this Section 14.

Sectioll 15. TedllJicIlJ RefenlJCG

15.1 The Panies agree that the Bell Atlantic teehDical references set forth in Appendix I
to this Pan A (TecbDical Reference Schedule) provide the C1.1Ztmt technical specifications
for the services offered by Bell Atlantic UDder this Apeemcm Bell Atlantic reserves the
right with reasonable notification to revise iu tedmical references for any reason
includini. but not limited to. laws or regulations, cODfcnmity with upcWes and chaDgc:s in
standards promulpteei by various aaencies, utilization ofadvances in the state of
technical artS. or the reflection of changes in the desilD ofany facilities, equipmcDl,
techniques, or procedures described or referred to in the tee:imical references.
Notification ofchanges that are made to the underlying Bell Atlamic services will be
made in confOnDaDce with the requirements ofSectiOD 2S1(cXS}, Notice ofChaDles, of
the Act. and the FCC's Rules and Regulations. The Parties ackDOwledF tbaI the ameral
teclmica1 references set forth below contain certain generally accepted iDdumy JUide1ines
for particular interface and performance parameters for telecommUDicatioDS equipment
used by LECs in the United Stares. Such accepted leC1mica1 references may be used by
LEes to specify suitable equipment and facilities components for use in their rc:speaive
netWOrks. to assure interoperability between components that collectively comprise such
netWorks. and to specify the interface ebaractcristics and typical end-to-end perfOrm.aDCe

of cenain services.

15.2 The Panies acknowledge that they and their vendors and suppliers derive guidance
from such technical references. and make reasonable efforts to conform to them.
Requests for specific performance. functionality. or capabilities not applied in a Party's
netWOrk should be baDdled using the BFR process set fonh in Section 2S (BFR Process
for Further Unbundling) of this Pan A.

15.3 Ifone or more of the technical requimnents set fonh in Appendix I are in conflict,
the Panies sball reasonably agree on which requirement shall apply.

15.4 The Panies agree that they each intend. to the extent technically feasible and
commercially reasonable. to conform generally to industry standards applicable to the
Panies set by the OBF, within a reasonable time after publication offinal mndards.
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With respect to OBF and other indumy standard.s. the Parties agree that they will
negotia!e in good faith the applicability. teclmical feasibility and comm=rcial
rQSonabteness for implementation ofsuch St3%1dards for services and ammgements under
the Apc:ment.

16.1 l'be oblipJions ofthe Panies aDd the services offer=d under this Agreement may "be
unique. Accordingly. in addition to allY other available riams or remedies, either Party
may sue in equity for spec:iBc performance

16.2 -In the event eithCr Party fails to switch • subscriber to the ot1= Pmy's service as
requestcc1 tbrouah a service request from the other PIny, wilhiD aD)' applicable interYals
set fonh in this AgreemeDt or required by Applicable Law, or erroneously switches the
other Party's subscriber away from that Party. then such act (including the continued
provision ofTelecommunications Services to such subscriber by the Party erroneously
switebina or failing to switch) sball be cleemed an impmper chJnIe in subscriber carrier
selection commencinl with the time at which such Party enoneously failed to switch
such subscriber, or erroneously switched such subscriber. Ifsuch an improper change in
subscriber camer selection should occur. the rights aDd obligations oftbe Panies sball be
determined in accortiance with the reJulatiocs pertainiDa to such conduct on the parT of
Interexchange Carriers as set fonh in the FCC'$ Rules aDd Rqulations. Part 64, Subpart
K. as these may be amended from time to time. For the purpose of this Section, Bell
Atlantic shall be deemed an Inu:rexchaDge Carrier.

16.3 At such time as the FCC or other competent regulatory body adopts regulations
implementing 47 U.S.C. Section 258 or otherwise adopt regulatiocs applicable to illegal
or improper changes in local service, then such regulations shall supersede those
applicable to Interexchange Carriers for the purposes of this Section 16.

16.4 Unless otherwise specifically provided hereunder, all rights oft=mination,
cancellation or other remedies prescribed in this Agreement, or otherwise available. are
cumulative and are not intended to be exclusive ofother remedies to which the injured
Pany may be entitled at law or equity.

St!etiDn 17. Wtlivcn

17.1 A failure or delay ofeither Pany (including any course ofdealing or course of
performance) to enforce any of me provisions oftbis Agreement, or any right or n:medy
available under this Asreement or at law or in equity. or to require performance of any of
the provisions of this Agreement. or to exercise any option provided UDder 1bis
Agrcemem. sba1l in DO way be construed to be a waiver ofsuch provisions. rights.
remedies or options.
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17.2 Waiver by either Party ofmy dewut by the otbe' Party shall Dot be deemed a
waiver ofany other deDulL

SediDn 11. SIUYiwIJ

18.1 Any liabilities or obliptiems ofa Party for acES or omissions occuzring prior 10 the
expi%3tion, cancellation or t=miDaJion ofthis Agreement. my obligation ofa Party under
any provision for indemnificazion or ddease (mclw:fiD&, but not limited to, any of
SeaioDS 10, II, 12, 23,24, 281Dd 29), Section 3, ""Tmnination", Section 22.
"CoDfidemialImomwion",1D)' provision for Iimiarion ofliability,lDd my obligation of
a Party UDder my other provisiems oftbis Apeemmt which. by their termS, are
comemp1ar.ed to surviVe (or 10 be performed after) cxpimion, c:mcellation or termination
ofthis Apeement, sha11 survive the expillDon, ClDcellation ortmniDarion of the
Agreement. but solely to the miDimum ex=n necessary 10eff~ such provisions or
complete such performance.

Section 19. Foree Mtljelln

19.1 Except as otherwise specifically provided in this ApeemeDt (includiq. by way of
iIlusuation. circwnstanccs where a PIny is required to implement disaster n=overy plaDs
to avoid delays or failure in performmce aDd the implemenmiOl1 ofsuch plaDs was
designed to avoid the delay or failure in performance), neitbc:r Party shall be liable for
any delay or failure in performance ofany part oftbis Agreement by it caused by acu or
failures 10 act of the United Swes ofAmerica or any~ disuiet. terrilOry, political
subdivision. or other govemmemal entity, acts ofGod or a public enemy, mikes. labor
slowdowns, or other labor disputes, but only 10 the extem that such strikes. labor
slowdowns. or other labor dispmes also affect the perfomlin& Pany. fires, explosions.
floods. embargoes. eanhquakes. volc:aDic actions. unusually severe weather conditions.
wars, civil disturbances. or other causes beyond the reasonable contrOl of the Party
claiming excusable delay or other failure to perform \'Foree Majeure Conditionj. In the
event of any such excused delay in the performance ofa Party's obligalion(s) under this
Agreement, the due dale for the performance of the original obligation(s) shall be
extended by a term equal to the time lost by reason of the delay. In the event of such
delay, the delaying Pany shall perform its obligations at a performance level no less than
that which it uses for its own operations. In the event ofsuch performance delay or
failure by Bell Atlantic, Bell Atlantic agrees to resume performance at Parity and in a
NOD-Discriminatory manner.

19.2 Ifany Foree Majeure Condition occurs. the Party whose performance fails or is
delayed because ofsuch Force Majeure Condition shall give prompt notice to the other
Party, and upon cessation ofsuch Force Majeure Condition, sha1J giv; like notice and
commence performance hereunder as promptly as reasonably pncticable.

19.3 Notwithswlding Section J9.1. no delay or other failure by a pany 10 perform shall
be excused pursuant to this Section by the delay or failure ofa Party's subconrractors,
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awerialm=. or suppliers to provide products or services to the Party, unless such delay
or &ilme is itselftbe product ofa Force Majeure Condition. and such products or services
CImlDt be obtaiDed by the Party from other persons on commercially reasonable terms.

S«IiIJII 24 hbIidty

20.1 Neither Parry sba1l prodw:c. publish. or dislribuze my pms release or other
publicity refc:nm, to the atbe' Party in cozmecUon with this Ap'eemeDt, without the prior
wriu= 8pprOYIl oftbe other Pmy, which approval shaII Dot be umeasonably withheld.

21.1 Ifa pmy ("Bmc:hing Pmyj lDIICriaDy bmcbes a maz=ia1 provision ofthis
Aareemem (other thin an obIipzion to make payment ofany amount billed under this
Agreement), aDd such breach coDtinues for more thaD tbiny (30) days a1ic:r written notice
thereoffrom the o1hc:r Party \lDjured Pany'j, tbeD. except u otbawise required by
Applicable Law, the Injured Pmy sbaIl have the riPt. upon DOtice to the Breaching
Piny, to termiDIre or suspeDd this Agreemem aDdIor the provision ofservices.

21.2 Ifa purchasing Party fails to make a paymcm ofany amoUDt billed under this
Aar=mem by the due date stated on the providing Party's billlDd such failure ecmtinues
for more than thirty (30) days after written DOtice thereoffrom the providiDa Party, then,
except as provided in Section 21.3 or u otherwise required by Applicable Law, the
providiDa Party sbaIJ have the ri~ upon notice to the purchasing Party, to terminate or
suspend this Apeemem and/or the provision ofservices.

21.3 BUliIlC Disputes.

21.3.1 Ifa billina dispute arises concerning any charJes billed pursuant to this
Agreement by a providing Party to a purchasing Party, payments withheld or paid
pending sea1emem ofthe dispure shall be subject to iatcrest at the rate set forth in
Bell Atlantic's intersWe access tariff•.

21.3.2 If the purchasing Party pays the bill in full by the payment due date aDd
lau:r initiates a biIliDa dispute pursuant to Atw:hment vm, Section 3.1.9, intc:re:st
will apply u follows:

21.3.2.1 If tile billing dispute is resolved in favor of1hc purcbasmg Pany,
the purc:hasing Party shall receive a credit &om the provicliDg PIny. This
credit will be an amoUDt equal to the disputed amoUDt, plus interest at the
raze set forth in BeU AlJaDtic's imc:rswc access IIri1f. This amount will
apply from the date of the purchasing Party's payment through the date on
which tile purchasing Parry receives payment ofthe disputed amoUDt and
accrued interest from the providing Party.
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21.3.2.2 If the dispute is zaolved in favor of the providing Party, neither a
late payment charge nor an interest charie is applicable.

21.3.3 Ifthe purcbasUlg Pany withholds payment on the bill (in full or in pan)
and izWares a billina dispute pursuIDt to Attachment vm. Section 3.1.9. interest
will apply u follows:

21.3.3.1 Ifthe billiDa dispute is resolved in favor of the providing Parry,
the purchasing Party sbaIl pay the providina Party a payment equal to the
imoUDt withheld bY the pureblSjn. PIny. plus interest at the raze set fonh
in Bell Atlantic's imemm access tarif[ This amount will apply from the
payment due dare tbrou,h the date OIl which the providing Party re=ives
payment ofthe disputed amount aDd accrued interest from the purchasing
Party.

21.3.3.2 Ifthe dispute is zaolved in favor of the purchasing Party. neither
a We payment charge nor an interest charp is applicable.

21.4 Notwithstmdin• the forqom,. ifa Party's mazerial breach is for any failure to
perform in accordance with this AF=m= which materially and adversely afi'ecu the
provision ofservice of the non-bracbinl Party's subscribers, the non-breaching Party
shall Jive notice ofthe breach IDd the breaching Party shalI CUZ'I: such breach within teD
(10) days or within a period oftime equivalent to the applicable interval required bY this
Agreement. whichever is shorter. IDCI ifthe breaching Party does not, the DOn-breaching
Party may. as its sole option, tcrminaIe this Agreement. or any pans hereof. The non­
breaching Pany shall be entitled to pursue all available legal and equitable remedies for
such breach.

21.5 MCim may tenninl'" this Agreement in whole or in pan at any time for my reason
upon sixty (60) days prior written notice. except with respect to temJiDation ofany
particular service(s). in which case. upon thirty (30) days prior wriuen notice. MCIm's
sole liability for such termination shall be payment ofamounts due for services provided
up to the date oftmniDation, unless otherwise provided for in this Agreement or in a
Tariffproviding a tenniDation liability or minimum term for a service.

21.6 In the event ofany termination under this Section 21 and. ifapplicable, pursuant to
Section 3.3. Bel1 Atlantic agrees to provide for an uninterrupted traDSition of the services
Bell Atlamic is providinl to MCim at the time of termination to MClm or another vendor
desilDlU=d by MClm., aDd MClm agrees to provide for an unin=n:pted transition of
services MCIm is providing to Bell Atlantic at the time of termi.nation to Bell Atlantic or
another vendor designated by Bell AtJamie.

21.7 Notwithstanding any termination hereof. the Panies shall continue to comply with
their obligations under the Act to provide interconnection in accordance with Applicable
Law.
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22.1 For the purposes of this Section 22, "Confidentiallnformation" means the following
infomwion disclosed by ODe pany \Discloserj to the other pany ('"Recipient) in
coDDection with this AJreemear

22.1.1 All information disclosed by either PInY to the other pursuant to
Attlcbmems I-X ofthis Apeemem Irisin& from the pettomJaDCC ofthis
Apeement. includiD&, but DOt limited to, books, records, doc:umems and other
information clisclosecl in an audit pc:ri'ormed pursumt to this Agreement; and

22.1.2 Such other iDfomwion IS is idcDtified IS Confidential Information in
accordance with Sec:rion 22.2.

22.2 All information which is to be treated IS ConiidemiaJ Information under Section
22.1.2 shall:

22.2.1 If in written, 8%3Phic, elCCD"Omqnetic, or other tangible form. be marked
as "Confidential Information"; IDCl

22.2.2 Iforal. (i) be idemified by the Discloser at the time ofdisclosure to be
"Confidemia1 Information", and (Ii) be set forth in a wriucn summary which
identifies the information IS "ConfidemiallDfonnaDon" aDd is delivered by the
Discloser to the Recipient within leD (10) days after the oral disclosure:.

22.1.3 Each Party sba1l have the right to correct an iDadverteZ1t failure to idem:ify
such oral information IS Confidc:DtiallnformaDon by &iviDI wrincn notific:alion
within thirty (30) days after the information is disclosed. The Recipient sball,
from that time forward, treat such information as Confidential Information.

21.3 In addition to any requirements impoSed by law, including, but not limited to, 47
U.S.C. § 222. for a period of three (3) years &om the receipt ofConfidentiallnformation
from the Discloser. except as otherwise specified in this Agreemc:m, the Recipient agrees:

22.3.1 To use the Confidential Information only for the purpose ofperforming
UDder this Ag=zDent, includiDa, to the eXWlt applicable, the plamling and
operation of the Recipient's netWOrk; and

22.3.2 To use the same degn:e ofcare WI it uses with similar confidential
information ofits own. to hold the Confidcntiallnfomwion in confidence and EO
disclose it to no one other than me directors. officers and employees of the
Recipient and the Recipient's Affiliates. baving a need to know the Confidential
Information for the purpose of performing under this Agreement
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22.4 A Recipic:m may disclose the Discloser's CoafidentialInformation to a third party

aa=t or consuhaD1, provided thIl prior to such disclosure the lient or consultant bas
executed a wriu= agreement ofnon-disclosure and non-use comparable in scope to the
tem1S of1bis Section 22.

22.5 The Recipient may make copies ofConfidemiallnformation only as reasonably
necessary to perform its obligations and exercise its rights under this Agreement. All
such copies shall bear the same copyriibt and proprietary rights notices IS are contained
on the oriJinal.

22.6 The Recipient shall mum all Confidemiallnformation defined in Section 22.1.2 in
the format in which it was received from the Discloser, including my copies made by the
Recipiem, within thin)' (30) days after a wriUen request is delivered to the Recipient,
and/or destroy all such Confidential lnfomwion, except for Confidential Information tlw
the Recipient reasonably requir:s to perfOml its obligations under this Agreement. If the
Recipient loses or makes an Im.uthorized disclosure ofthe Discloser's Confidential
Infonnation. it sball notify the Discloser immediaIely and use reasonable effons to
retrieve the lost or improperly disclosed informmion.

22.7 The requimnents of this Section 22 shall not apply to Confidential Information:

22.7.1 Vlbich was in the possession ofthe Recipient free ofrestriction prior to its
receipt from the Discloser.

22.7.2 After it becomes publicly known or available through DO breach ofthis
Agn:cment by the Recipien~ the Recipient's Affiliates, or the directors. officers.
employees, agents, or contractors., of the Recipient or the Recipient's Affiliates;

22.7.3 After it is rightfully acquired by the Recipient free ofrestrictions on its
disclosure;

22.7.4 Which is independently developed by personnel oftbe Recipient; or

22.7.5 To the extent the ciisclosure is required by law, or made to a court. or
governmental agency for the purpose of enforcing its rights under this Agreement;
.provided the Discloser has been notified ofan intended disclosure promptly after
the Recipient becomes aware of a requir=! disclosure or decides to make such a
voluntary ciisclosure to enforce its rights, the Recipient undertakes reasonable,
lawful measures to avoid disclosing the Confidentiallnformation \D1ul the
Discloser bas had reasonable time to seek a protective order, and the Recipient
complies with any protective order that covers the CoDfidential Information to be
discJoscci.
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22.8 Each Party's obliptions to saferuard Confidemiallnformmion disclosed prior to
c:xpilation, cancellation or termination of this Agreement shall survive such expiration.
CUlceUation or tem:liDation.

22.9 CoDfide:atiallDfomwion sball remain the ptopetfy of the Discloser. and the
Discloser sbI11 maiD all of the Discloser's rilht. title md im=est in any Confidential
Information ctisc10sed by the Discloser to t1:le Recipient. Except as otherwise expressJ)·
provided elsewhere in this Ap=mc:m. no lic:e:nse is gramed by this Agreement with
respect to my CoDfidentialIDfotmltion (mcludiq, but DOt limiled to, under any patent.,
tradcmm:. or copyright), nor is lIlY such license to be implied. soJely by virtue of the
disclosure ofany Confidential Information.

22.I0 Each Party ap=s tbal the Discloser would be irrepmabJy injured by a bn:ach of
this Section 22 by the Recipient, the Recipient's Affiliates, or the directors, officers.
employees, agenu or conuae:tors ofme Recipient or the Recipient's Affiliates. and that
the Discloser sba11 be entitled to seek equitable relief: iDc1udinl injunctive reliefand
speci1ic performance, in the event ofany breach oft1:le provisions ofthis Section 22­
Such remedies shall not be deemed to be me exclusive remedies for abreach ofthis
Section 22. but shall be in addition to any 01her m:nc:dies available at Jaw or in equity.

22.I I The provisions ofthis Section 22 shall be in addition to and shall not limit., alter,
define: or contmdict any provisions ofApplicable Law, incJucfin&, but not limiled to, 47
U.S.C. § m. and are not intended to constitute a waiver by a Party ofaay right with
regard to protection ofthe: confidc:ntiality ofinformation (wbetbc:r or not defined as
""Confidential Information" for purJ'05es of this Agreement) of the Party or its CUStom~
provided by Applicable Law.

22.12 Without in any way limiting the forqoiDg provisions ofSection 22. c:ach pany
shall comply with 47 U.s.C. § m.any implementing rules. regulations. and orders
thereunder. and other federal and swe rules and regulations addressing Customer
Propriewy NetWork lnfomwion ("CPNIj IDd Carrier Infomwion. A Party shall not
access (including. but not limited to. through electrOnic interfaces and gateways provided
under this Agreement). use or disclose: CPNI or other customer information unless the
Party has obtained any customer authorization required by Applicable Law for such
access. use andlor disclosure. By accessing. using or disclosing CPNI or other customer
information. a Parry represenu and wmants that the Party has obtained any customer
authorization required by Applicable Law for such access. use or disclosure. A Pany
accessing, usinl or disclosin& CPNI or other customer information shall upon request by
the other Parry provide: proofofany customer authorization for such access, use or
disclosure, required by Applicable Law (incJuding. copies ofany written authorization).
Without 1imitinl the foregoing provisions of this Sc:etion 22. wh= rcqWrcd by 47 U.s.C.
§m. or other provision ofApplicable Law. a Parry shall obtain a signed leucr of
authorization ttom the applicable end user in order to obtain CPNI or other customer
information &om the other Parry.
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22.13 Each Party (""Auditi.D& Party) shall have the right to audit the other Party
rAudited Pany"), to ascertain whether the Audited Party is complying with the
~ ofApplicable Law and this AJr=m=t with reprd to the Audited Party's
access to,lDd use IDd disclosure ot: CPNlIDd otbt:r CUSlOme:r infomwion. which is
made available by the Auditiq Pany to the Audited Party under this Ap=menl Any
audit conducted UDder this Section 22.13 shall be conducted in accord.ance with Section
23, ..Audiu aDd laspec:tioDS". Any information disclosed by the Audited Pany to the
Auditiq Pany or the AuditiDI PIny's em.ployees, Agents or comraaors, in an audit
conciucted UDder this Section 22.13 sbaJJ be considered to be CcmfidemiallDfomwion
under this Section 22..

22.14 To the =em pennitted by Applicable Law, each PIny (""Auditing pany) shalJ
have the riJht to monitor the access ofthe other Party (""Audited Partyj to CPNI aDd
other customer infomwion which is made available by the Auditing Party to the Audited
Party unde:r this Apeement, to ascenaiD whether the Audited Party is complying with the
requirements ofAWlicable Law and this AJr=meDt with reprd to the Audited Pany's
access to,lDd use and disclosure ot: such CPNI and other CUSIOmer information. To the
extent permitted by AWlicable Law, the forqoiDg right shall include, but DOt be limited
to, the right to electronically monitor the Audited PIny's access to and use ofCPNI and
other customer information which is made available by the Auditing Party to the Audited
Party UDder this Agreement through electtoDic interfaces or preways. to ascenain
whether the Audited Pany is complying with the requirements ofApplicable Law and
this Agreement with regard to the Audited Pa:ny's access to, and use and disclosure ot:
such CPNI and other customer information.

22.15 Nothina herein shall be constrUed as limiting the riahU of either Party with respect
to its own subscriber information under any Applicable Law, including without limitation
Section 222 of the Act.

S~C1iDn n. AIUIits 11M ExIIminlllioftS

23.1 As applicable consiStent with the provision of the relevlDt services or functions by a
Pany UDder this Apoeement, each Party may audit the other Party's books. records and
documc:ms for the purpose of evaluatina the accuracy ofthe other Party's bills and
perfmmance rcpons renciered under this Agreemenl Such audits may be performed no
more thaD a total of four (4) times in a calendar year nor more often thaD once every nine
(9) months for a specific subject maaer area; provided.. that particular subject mancr
audiu may be conducted more frequently (but no more frequently than once in each
calendar qumcr) if the immediately prior audit for such aR:a found previously
uncorrecud net iDaccuracies or errors in billing or performance reporting in favor of the
audited Party having an agregate \'a!ue ofat least five percent (5%) ofthe amounts
payable by the auditing Party. or Statistics reponable by the audited Pany, relating to
services provided by the audited Pany during the period covered by the audil
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23.2 1D addition to the audits described in Section 23.1, each PInY may audit the other
PIny'5 books, records ad doCUZDems for the purpose ofeva1uatiD& compliance with
CPNJ where the audited PInY has access to CPNI in the custody ofthe auditine Party
pursumt to this Apecmem. Such CPNI IUdits must be performed in a minimally
disnzpDvI: fasbion, IDd • audited PIny may briD& objections to the Commission, ifthe
audiu are mmer:csSlriJy imrusive aDd the Parties casmot resolve their dispmes. Such
CPNI audiu may not be performed more frequemly than annually; provided, however,
that the frequ=cy ofCPNI audits may be increased to quancrly ifviolations ofa Party's
CPNI obIiptions exceeds tiw pc:cazt (5%) oftbe audit sample.

23.3 The auditiq PIny may employ otherpersons or firms for this purpose. Such audit
.sball·take place at a time IDd place aped on by the Parties; provided. that the auditing
Party may require tbaI the audit commCDCC no Wer thaD sixty (60) days after the auditing
Party bas Biven notice ofthe audit to the other Party.

23.4 The audited Party shall promptly comet any emr that is reYea1ed in a billing audit,
including back-bilIin& of&DY UDderpaymems aDd makina a refund. in the form ofa
billing credit, ofmy over-payments. Such back-bi1l.iq aDd refund shall appear on the
audited Parry'5 bill no Wer thin the bill for the third full billiDg cycle after the Parties
have agreed upon the accuracy of the audit results.

23.5 Each Party shall cooperate fully in my audits required hereunder, providing
reasonable access to my and all employees. books. records aDd docum~ reasonably
necesscy to assess the accuracy ofthe audited Party'$ bills or performance reportS. or
complimce with CPNI obliptioDS, as appropriate.

23.6 Audits shall be performed at the auditina Party's expense, provided tJw there shall
be no charge for reasonable access to the audited Party's employees, books, records aDd
doc:umcms necessary to conduct the audits provided for hereunder.

23.7 Books. records, documents. and other information, disclosed by the audited Party to

the auditing Party or the Auditing Party's employees, agems or conuaetors in m audit
under this Section 23, shall be deemed to be Confidential Information under Section 22.

23.8 This Section 23 shall survive expiration or termination oftbis Agreement for a
period oftwo (2) years after expiration or tennination ofthis AgreemenL

24.1 In the event the Commission mains continuing jurisdiction to implement and
enforce the tems md CODditiODS of this Apeement, 1he Pames agree thaI any dispute
arising out ofor relating to this Apeement that the Panies themselves caDDOt resolve,
may be submitted to the Commission (or resolution. The Parties agree to seek expedited
resolution by the ConuD.ission, pursuant to applicable procedures esablished by the
Commission. During the Commission proceeding. each Pany shall continue to perform
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its obliptioDS UDder this Agreement; provided. however that neither Party shall be
required to act in my unlawful fashion. This provision shall not ]mClude the Parties
from seekinl reliefavailable in any other forum.

24.2 The Parties ackDowledp that the tm11S ofthis Asr=m=t were established pursuant
to an ord=' ofthe Commission. AlJy aDd all ofthe tm11S of this Ap=ment may be
altered or abropzed by a successful challqe to the Agreement (or to the order
approviDi the Apement) as pc:mitted by Applicable Law. By signing this Agreement,
the Parties do not waive the riJbt to pursue such a challenge.

25.1 The Pl1'Ties recolDize tba%, beClu.se MCIm pllDs to m.imain a teclmologically
advanced DetWOric. it is likdy to seek further UDbundlin& ofNetwork Elements or the
intrOduction ofnew NetWOrk Elemems. AccordinJiY, MCIm may request such new
unbundled Network Elemems or manpmems from time to time by submitting a request
in writiD& (""Bona Fide Request" or wBFRj. Bell Atlamic sba11 promptly consider aDd
aDalyu MCIm's submission ofa Bona Fide Request that Bell Atlantic provide: Ca) a
method of1merconDection or access to a Network. Elemem DOt otherwise provided under
this AF=eD1ent at the time ofsuch Bona Fide Request; (b) a method of1merconDection or
access to a Network Element that is dift'e:n:nt in quality to that which Bell Atlantic
provides to itseH: its Affiliates, or its subscribers at the time ofsuch request; Cc)
Collocation ax a 1000n other than a Bell Atlantic Cc:mraJ Office; aDd (d) such other
arrangemem., service, or Nerworic Element for which a Bona Fide Request is required
under-this Agreement. Items Ca) throup Cd) above may be refem=d to individually as a
"BFR. Item." The Bona Fide Request process set fonh herein does DOt apply to those
services requested pursuant to Repon It. Order and Notice ofProposed Rulemaki"a 91­
141 (reI. October 19. 1992), Paragraph 259 and Foomote 603 or subseque:Dt ordezs.

25.2 A Bona Fide Request shall be submitted in writing and sha1l contain information
required to perform a preliminary analysis of the requested BFR Item. Such information
will include a teehnical description of each BFR Item and reasonable estimates ofthe
number or volume requested.. the location(s) of each BFR Item, and the da%e(s) each BFR.
Item is desired. MCIm shall submit each BFR. via United States Postal Service or privue
courier. retUrn receipt requested.

25.3 MCIm may cancel a Bona Fide Request at any time, but shall pay Bell Atlantic's
reasoDable aDd demonmable costs ofprocessina and/or implcmentiDe the Bona Fide
Request up to the date ofcancellation; except MCIm shall not be.charged for preliminary
analysis ifCOsts do not exceed one hundred dollars ($100). Bell Atlantic shall notify
MClm ifcosts will exceed five thousand dollars (S5.OO0). Bell AtJmtic: sbal1 provide
MClm with weekly swus rcpons on the prolJ'e5S of its analysis and shall include the cost
of such status repons in the costs ofprocessinl the BFR.
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25.4 Within tif=n (IS) business days after its receipt ofa Bema Fide Request. Bell
Atlamic sbaIJ provide to MOm a preliminary malysis ofthe BFR Item. The preliminary
analysis shall respond in ODe of the following ways:

25.4.1 commn that Bell Atlamic will ofFer the BFR Item and idcnlify the eWe (no
more thaD rtinery (90) days after the daze ofthe preliminary analysis) \\'hen Bell
Atlantic will deliver a film price proposal. inc1udin& service description. pricing
and an estimated schedule for availability (""Bona Fide Request Price Proposal);

25.4.2 provide a deWled cxplaDation that such BFR Item is not teelmical1y
feasible and/or that the BFR Item does not qualify as ODe that is required to be
provided UDder the Act;

25.4.3 inform MClm that Bell Atlantic must do laboratory testing to detmnine
whether the BFR. Item is technically feasible;

25.4.4 inform MClmtbat Bell AtJaDtic must do field tcstiDi to determine whether
the BFR hem is teehnically fCU:.ble;

25.4.5 inform MClm that it is necessary for the Panies to undertake a joint
teebnica1loperationalfield !est in order to detmnine both technical feasibility and
operational cost impacts ofthe BFR Item; or

25.4.6 request face-to-face meetings between teehnical representatives ofboth
Panies to further explain the BFR Item. No lazer than five (5) business days
followiq such meetiDgs, Bell Atlantic: will provide a preliminmy aaalysis in ODe

oftbe ways identified in Sections 25.4.1 through 25.4.5. Both Parties shall make
r=asonable effortS to schedule such meetings as expeditiously as possible.

25.5 Within ten (10) business days after receiving Bell Atlantic:'sprelimjnary analysis
from Section 25.4.3, 25.4.4, or 25.4.5, MOm shall:

25.5.1 in the case ofSections 25.4.3 or 25.4.4, (i) negotiate a mutUally agreeable,
reasonably expeditious schedule for Bell Atlantic's testing. (n) a mutually
agreeable dale (no more than ninetY (90) days a&r the testing has shown the BFR
Item is technically feasible) when Bell Atlantic will deliver a Bona Fide Request
Price Proposal and (iii) a mutUally agreeable arrangement for sharing the testing
com; or

25.5.2 in the cue ofSection 25.4.5, (i) negotiate a mutUally agreeable,
reasonably expeditious schedule for joint tcchnica1lopelalionaJ field testing, (li) I
mmualJy agreeable eWe (DO more than 90 days after the testin& bas shown the
BFR Item is leChnically feasible) when Bell Atlantic: will deliver a Bona Fide
Request Price Proposal. and a mutually agreeable arrangement for sharing the
testing com.
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25.6 In handling a Bona Fide Request pursuant to Section 25.4, Bell Atlantic shall. to the
extent possible, utilize infotmation from previously developed Bona Fide Requests in
order to shonen its response times. MCIm may take advamage ofpreviously canceled
BFR work performed by Bell Atlamic on the same BFR hem or a substantially similar
BFR Item. to the extent applicable.

25.7 Within ten (10) business days after receiving Bell Atlantic's prelimjN~' analysis
from Section 25.4.1, MCIm shall:

25.7.1 accept Bell Atlantic's dm to ddiver a Bona Fide R.equat Price Proposal;

25.7.2 negotiate as expeditiously as possible a difi'c:=t date for Bell Atlantic to
deliver a Bona Fide Request Price Proposal; or

25.7.3 cancel the Bona Fide Request.

25.8 Unless the Parties otherwise~ a BFR hem sbalI be priced in accordance with
Section 2S2(dXI) of the Act and any applicable FCC or Commjssion rules. regulations. or
orders. Consistent with Applicable Law, the price for each BFR hem shall include the
reasonable and demonstrable costs incurred by Bell Atlamic in responding to the BFR. to
the extent that Bell Atlantic has not previously been reimbursed for such COSES.

25.9 Within ninety (90) days after its receipt of the BODa Fide Request Price Proposal,
MClm must either place an order for such BFR Item pursuant to the Bona Fide Request
Price Proposal or, if it believes such Bona Fide Request Price Proposal is inconsisum
with the requirements of the Act, seek arbitration by the Commission, including the use
ofany available expedited procedures. If. within ninety (90) days after its receipt oftbe
Bona Fide Request Price Proposal. MCIm fails to confinn an order for such BFR Item or
seek arbitration by the Commission, Bell Atlantic may treat the Bona Fide Request as
canceled by MCIm. Ifwithin ninety (90) days after issuance ora Commission order
fInding that a Bona Fide Request Price Proposal is consistent with the requimnents of the
Act., MClm fails to place an order for such BFR Item, Bell Atlantic may treat the Bona
Fide Request as canceled by MClm.

25.10 Ifa Party to a Bona Fide Request believes that the other Party is not requesting, or
negotiating, or processing the Bona Fide Request in good faith, or disputes a
detmnination, or price or cost quote, or is failing to act in accordance with Section 2S1 of
the Act. such Parry may seek mediation or arbitntion by the Commission, including the
use ofany available expedited procedures. after giving the other pany written notice at
least ten (10) days in advance.
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26.1 In all cases in which a Party bas control over handlini ofservices provided to
cusunners ofthe other Pany using services proc:un:d UDd=r this Apecment, the Party so
handlina such services sball brand them It the points ofsubscriber comact as set forth in
Attacbmem vm.

26.2 When Bell Atlantic tec!micims (includin& Bell Allantic comractor teelmicians) have
contact with a CUSIOD1e:r cimini apn:mise visit on beba1fofMCIm, the Bell Atlantic
technicians shall idcmify themselves as Bell Atlamic employees (or Bell Atlantic
contraCtOr employees) performing services on bebaIfofMCIm. When a Bell Atlantic
technician leaves a status card duriqa premise visit on behalfofMCIm. the card will be
a standard cud used for other loc:al service providezs' c:ustOIDerS, will be in substantially
the form set fanh in Exhibit A of this Pan A, aDd will iDclude the name and telephone
number ofeach local service provider that elects to be listed on the card and agrees to
compensate Bell Atlantic for that provider's share ofBell Atlamic's cost ofprinting and
distributing the card. The Bell Atlantic teChnicians sball DOt leave any promotional or
marketing literatUre for or ot1=wise muket Bell Atlmtic TelecommtmicatioDS Services
to the MCIm customer durinla premise visit on behalfofMCIm. but may provide a
telephone number for Bell Atlantic's customer service or sales department, in response to
customer query about Bell Atlantic services.

26.3 This Section 26 sball not confer on either Party any riJhts to the service Z!W'ks,
trademarks and trade names owned by or used in connection with services by the other
Party or its Affiliates. except as expressly permitted by this Section 26.

S~etion 27. Tuu

27.1 With respect to any purchase ofservices under this Agreement, ifany Fede:ra4 state
or local government taX. fee, duty, surcharBe (including, but not limited to, any 91 1.
telecommunications relay service. or universal service fund surcharge), or other tax-like
charge (a "Tax j is required or permitted by Applicable Law to be collected from a
Purchasing Party by the Providing Party. then: (i) the Providing Party shall bill the
Purchasing Party for such Tax; (ii) the Purchasing Party shall timely remit such Tax to
the Providing Party; and (iii) the Providing Party shall remit such collected Tax to the
applicable taxing authority.

27.2 With respect to any purchase of services under this Agreement, ifany Tax is
imposed by Applicable Law on the receipts of the Providing Party, which Applicable
Law permits the Providing Party to exclude cmain receiptS received from sales of
services for resale by the Purchasing Pany, such exclusion being based solely on the fact
thaI the Purchasing Pany is also subject to a we: based upon receipts ("Receipts Tax"),
then the PurchasiDg Party (i) shall provide the Providing Party with notice in writing in
accordance with Section 27.7 ofits intent to pay the Receipts Tax., and (ii) shall timely
pay the Receipts Tax to the applicable taxing authority.
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27.3 WIth respect to any purchase ofservices under this Agreement. lbat are resold by
the PurchasiDa PartY to a subscriber of the Purchasing Party, ifany Tax is imposed by
Applicable Law on the subsc:riber of the Purehasing Party in connection with its purchase
of the resold Offered Services wbich Ibe Purcbasinl PIny is required to impose and/or
collect from the subscriber. then the Purchasi.D& PIny (i) shaU impose and/or collect such
Tax from the subsciber, aDd (ii) shall timely remit such Tax to the applicable weing
authority.

27.3.1 Ifthe Providing Pany bas Dot received an exemption c:nifie:ate from the
PurcbasiDa Party aDd fails to collect my Tax as required by Section 27.1, then. as
between the ProvidiD& Pany aDd the Pun=hasiD& Pany, (i) the PurcblSing Pany
sba11 remain liable for such UDCOlle=ed Tax. and Cu) the Providq Party shall be
liable for aD)' iD=est mdlor penalty assessed on the uncolleaed Tax by the
applicable wcinl authority.

27.3.2 Ifthe ProvidiDg Party properly bills the ~basiDaParty for my Tax but
the Purcbasing Party fails to remit me Tax to me Providing PIny as required by
Section 27.1. then. as between the Providing Party and the Purchasing Party, the
PurcbaSiDI Parry sba1l be liable for such uncolleaed Tax aDd any interest and/or
penalty assessed OD the uncollected Tax by the applicable taxing authority. Tbe
Providing Party sball give timely notice to me PurcbasiDa Party ifany proposed
assessment ofTaxes. interest or penalties by me applicable taxiD& authority so as
to afford the PurcbasiDg Party an opportunity to cure any defect or inadequacy
with its exemption cen:ifieate before asJeSsmeDt ofany additional Taxes. intereSt
or penalties is made by the wtiDg authority.

27.3.3 If the Providina Party does not collect a Tax because the Purchasing Party
has provided the Providing Party with aD exemption ceni.fica!e which is lau:r
found to be inadequate by the applicable taxing authority, thm. as between me
Providing Party aDd me Purcbasina Party. the Purchasing Party shall be liable for
such uncollected Tax and any interest and/or penalty assessed on the uncollected
Tax by me applicable taxing authority.

27.3.4 Except as provided in Section 27.3.5. ifthe Purchasing Party fails to pay
the ReceiptS Tax as required by Section 27.2. then. as between the Providing
Party and the PmcbasiD& Party, (i) the Providing Party sball be liable for any Tax
imposed on the Providing Party's receipts. and (b) the Purchasing Party sbalJ be
liable for any Tax imposed on the Purchasing Party's receipts and any interest
and/or penalty assessed by the applicable taXing authority on either the Purchasing
Parry or the Providing Pany with respect to the Tax OD the Providing Party'S
receipts.

27.3.5 Ifany discount or portion ofa discount in price provided to the Purcbasing
Party under this Agreement (including, but not limited to. the discount provided
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for in AttaCbment I) representS Tax savings to the Providinl Party which it was
assumed the Providing Party would n:ceive, because it was anticipated thaI
receipts from sales of semces (that would otherwise be subject to a Tax on such
receipts) could be excluded from such Tax under Applicable Law, because the
services would be sold 10. Telecommunications Services provider, and the
Providma Pany is, in fact. required by Applicable Law to pay such Tax on
reccipu from sales ofservices to the Purcbasing Pany, then, as between the
ProvidinJ Party aDd the Purch'sing Party, the PurcbasiDg PartY shall be liable for
aD)' such Tax IDd auy im='=st lDdIor peaalty assessed by the applicable taxing
aumority 012 either the Purcb'siDl Party or'the Providing Party with respect to the
Tu em the Providing hny's receipts.

'27.3.6 WIth 1espcc1 to my Tax imposed OD subscribers of the Purchasing Party
tbat the Purchasing Party is required to collect, as between the Providing Pany
aDd the Purchasing PIn)', the Purchasing Party shall remain liable for such Tax
aDd auy interest aDdIor penalty assessed OD such Tu by the applicable wciDg
authority.

'27.4 Ifeither Party is audited by a taxiDe authority, the other Pany agrees to reasonably
coopeme with the Party being audited in order to respoDd to my audit inquiries in •
proper aDd timely maDDer SO that the audit &DdIor my resul1iDg cotm'Oversy may b=
resolved expeditiously.

'27.s IfApplicable Law clearly exempts a purchase ofservices UDder this Agreement
from a Tax, aDd if such Applicable Law also provides 112 exemption procedure. such as m
exemption certific:ale requirement, then, ifthe Purchasing Pany complies with such
proced~ the Providing pany shall not collect such Tax during the effective period of
the exemption. Such exemption sball be effective upon receipt ofthe exemption
certi1ica%e or affidavit in accordance with Section '27.7.

27.6 If Applicable Law appears to exempt a purchase ofservices under this Agreement
from a Tax, but does not also provide an exemption procedure, then the Providing Party
sball not collect such Tax ifthe Purchasing Party (i) furnishes the Providing Party with a
letter signed by m officer ofthe Purchasing Party requesting an exemption aDd citing the
provision in the Applicable Law which appears to allow such exemption, and (ii)
suppli~·the Providing Party with an indemnification agreement, reasonably acceptable to
the Providin& Party, which holds the Providing Patty bazmJess on an after-tax basis with
respc:a to forbelrin& to collect such Tax.

27.7 All noti~ affidavits, exemption certificates or other communications required or
permitted to be given by either Party to the other UDder this Section '27, shall be made in
writing and shall be delivered personally or sent by prepaid ovemight express service,
and sent to the addresses Staled in Section 14 and to the following:
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To Bell Atlantic:

ToMCIm:

Tax AdmiDistrariOl1
Bell At1amic NetWOrk Services.Inc.
1717 Arch Stteet., 30th Floor
PhilJdelphia. PA 19103

MCI Carrier Group
MCI Telecommunications Corporation
1133 19th Street. NW
Wasbina'ton. DC 20036

PART A

Either Party may from time-to-time desipm another address or addressee by giving
notice in accordance With the terms ofthis Section 27.7. Any notice or other
communication shall be deemed to be livca when received.

28.1 MCIm shall in no event be liable to Bell Atlamic for any costs whatsoever resulting
from a violation ofa federal state or loeaJ mvUonmemallaw by Bell Atlantic. its
contraCtors or agents arisina out oftbis Asreement (a "Bell Atlantic Environmental
ViolatioD"). Bell Atlantic shall. at MCIm's request. indemnify, defeDd. and hold
lwmless MCIm. each of its officers. directors and employees from and apinSl any
losses. damages. claims. demands. suits. liabilities. fiDes. penalties and expenses
(including reasonable mameys fees) that are caused by a Bell Atlantic Environmental
Violation.

28.2 Bell Atlantic shall in no event be liable to MCIm for my costS whatsoever resulting
from a violation ofa federal. state or local envirolUDel1ta1law by MClm. its com:ractorS or
agents arising out of this Agreement (an "MCim Environmental Violation). MClm
shall. at Bell Atlantic's request. indemnify, defend.. and hold harmless Bell Atlantic. each
ofits officers. directors and employees from and against any losses. damages. claims,
demands. suits. liabilities. fmes. penalties and expenses (including reasonable attorneys
fees) that are caused by an MClm Environmental Violation.

28.3 In the event any suspect materials within Bell Atlantic-owned. operated or leased
facilities are identified to be asbestos-conWning, MClm will ensure that to the extent any
activities which it undertakes in the facility distUrb such suspect materials. such MClm
activities will be in accordance with applicable local. state and federal envirom:nental and
health and safety SWUlCS and regulations. Except for abau:ment activities undenaken by
MClm or equipment placement activities that result in the generation or placement of
asbestos coDtainin& material. MClm shall not have any responsibility for managine. nor
be the owner of. DOl have any liability for. or in connection with. any asbestos cont21 jDing
material at Bell Atlantic-owned. operated or leased facilities. Bell Atlantic agrees to

immediately notify MClm ifBell Atlantic undertakes any asbestos comrol or asbestos
abatement activities that potentially could affect MClm equipment or operations.
including, but not limited to. contamination ofequipment
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Set:tiDn 29. FllriJitiG

PART A

29.1 A providiq Party or its suppliers shall retain all right, title and in=est in. aDd
oWDe'!Sbip of, all facilities. equipmeDt. software, aDd wirin&. used to provide the
providiDa Party's services. DurinI the period in which services are provided. the
providiq Piny sbaJl haw access It all reasonable times to the purchasing Pany'5 and the
Purch·P.D1 Party's customers' locations for the purpose ofiDNUing, maintaining,
n:pairi.D&, aDd impecri"1 all facilities. equipmem. software, aDd wiring, used to provide
the services. At the CODClusiol1 oftbe period in which services are provided. the
providin& Party sbaJl haw access at the purcbuin, Party's I.Dd the purcbasin& Party'5
customers' locations It all reasonable times to remow all facilities. equipmem, software,
and wirin& used to provide the services. The purcbasina Party shall, at the purchasing
Party's expense, obtain any rigbu aDd authorizatioas necessary for such access.

29.2 Except as otherwise swed in this AJI'l=DeDt or agreed to in writine by a providing
Party. a providing Party shall DOt be responsible for the insrallalion, maintenance, repair
or inspection. of facilities, equiPment. software. or wirin& fumished by the purchasjDa
pany or the purcbasina Party'$ customers for use with the providing Party'S services.

S«:tiDn JO. Option ID Oblllin Scrvica UIUh1' OdIn'Apu1M1ItS

30.1 In accordance with the requirements of47 U.S.C. § 252(i). each Party shall, upon
wrincn request by the other Party, make available to the requesting Party any
interconnection. service, or network element provided under aD agreement with a third
party, and which is approved by the Commission pursuant to 47 U.s.C. § 252, upon the
same terms aDd conditions (including prices) provided in the agreement with the third
party. This Agreement shall thereafter be amended to incorporate the terms and
conditions (including prices) from the third pan)' agreetDCDt applicable to the
interconnection, service. or netWOrk element that the requesting pany bas elected to

pW'Chase pursuant to the terms and conditions of the third party agreement. The amended
mes. terms and conditions from the third pan)' agreement shall be effective upon: (i)
amendment by the Panics. or (ii) sixty (60) days after the date of written request,
whichever is earlier.

30.2 To the extCDt the exercise of the foregoing option requires a rearrangement of
facilities by the providina Pany, the requesting Pany shall be liable for the non-r=urring
charges associ,ted th~th, as well as for any tem1ination charges. ifany, associared

with the termination ofexisting facilities or services.

S~t:tiDn Jl. OIJIn'Services

31.1 This Agreement applies only to "scn1ces- as defined in this Agreement. To the
extent that services subscribed to under this Agreement by a purchasing Party are
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inu:rconnected to or used with other services., facilities, equipment, software, or wiring,
provided by the providing PartY or by other persODS, such other services. facilities,
equipment, software. or wiring, shall not be construed to be provided under this
Ap.eme:D% AzJy providing Party services, facilities, equipment, software. or wiring. to
be used by the pmch1sing pany which are not subscibed to by the purchasing PIny
under this AJreemeDt must be subscribed to by the pure:b'sing Party separately, pmsuant
to other written qreemems (including, but DOt limited to, applicable providing Pany
Tariffs).

31.2 Without in'any way limitiDa Section 31.1, the Panies agree that this Agreeml:Dl
does not apply to the followiD& Bell Atlamic services and producu: Bell Atlantic Answer
eaa Bell Atlantic ADSwc:r~ Plus, Bell AtJanric Basic Mailbox. Bell Atlantic Voice
Mail. and other Bell Atlamic voice mail and voice mesSl,;ni services; Bell Atlamic
Optional WIre Maintenance Plan. Bell Atlamic Guardian Enhanced Maintenance Service.
Bell Atlantic Sesmy I Enhanced Maintenance Service, Bell Atlantic Sentry n Enhanced
Maintenmee Service, Bell Atlantic Sentry mEnhanced Maintenance Service. and other
inside wire maintmlDce sezvices; CUStomer premises equipment; Telephone Directory
advertisements (except as stated in Auaebment VUI); and my service that incorpomes
the payphone station equipmc:'DL

31.3 Without in any way limiting Section 31.1 or SectiOn 31.2. the Panies also agree that
this Agreement does not apply to the iDstallation. maintenance, repair. inspection, or use
ofany facilities, equipment, software, or wiriD&, locau:d on the purchasing Party's side of
the NetWOrk~ Demarcation Point applicable to the purchasing Party and does not
grant to the purchasing Party a right to insWlation, maintenance, repair, inspection, or
use, ofany such facilities, equipment, software, or wiring. Installation, maintenance,
~. inspection. or use offacilities. equipment, software, or wiring, loc:ated on the
purchasing Party's side of the NetWOrk~ Demarcation Point applicable to the
purchasing Party must be contrae:ted for by the purchasing Party separately, pmsuant to
other written agreements, at rues staled in such other written agreements.

Sec:ziDn 32 Provision lind US~ DfS~rvicG

32.1 A Pany may fulfill its obligations under this Agreement itself or may cause an
Affiliate ofthe Party to take the action necessary to fulfill the Party's obligations;
provided that a Party's use ofan Affiliate to perform this Agreement sball not release the
Party from any liability or duty to fulfill its obligations under this Agreement.

322 Except as otherwise expressly stated in this Agreement, each Party, at its own
expense. sbal1 be responsible for obWning from governmental authorities, property
owners, other Telecommunications Carriers. and any other persons or entities, all rights
and privileges (including. but nOl limited to. Rights or Way, space and power), which are
necessary for the Pany to provide its services pursuant to this Agreement.

32.3 Except as otherwise provided in this Agreement. this Agreement does not prevent a
purchasing Pany from using the services provided by a providing Party pursuant to this
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Agreement in connection with other technically compatible sc:nices provided by the
providina Party pursuam to this Agreement or with any services provided by the
purcbasinl Party or a third pany, providcd, however, tba% unless otherwise provided
hmiD, int=cozmection services, call U'IDSpOft IDd zen:nination services, and unbundled
NetWOrk Elemems shall be available UDder the terms aDd conditions (including prices) set
forth in this Apee:m=t aDd sball be used by the purcbasine Party solely for purposes
consistent with obligations set forth in the Act me! any rules. regulations or orders
thereunder.

St«:tiDn JJ. Sd«tion DflntrtdATA. Tdet:DlII1IUIIIiaItiDns Servi&e Pnwillu

33.1 'The Parties agree to apply the priDc:iples aDd procedures set forth in Sections
64.I100 and 64.1150 ofthe FCC Rules. 47 C.FoR. §§ 64.1100 aDd 64.1150, to the process
for end user selection ofaD ImzaLATA Telecommunications Service provider; provided
that if the FCC or the Commission adoptS rules govemin& the process for end user
selection ofan lmraLATA Telecommunications Service provider, the Parties shall apply
such rules rather than the principles and procedures set forth in §§ 64.1 100 and 64.1150.

33.1 In the event a Party (""Reque$tinaPany") which requestS the other Party to change an
end user's TelecommUDicmionsService (iDc:ludiD&, but not limited to, an end user's
selection ofan IntraLATA TelecommunicationsServiceprovider): (a) fails to provide
documentary evidence ofthe end user's InnLATA Telecommunie:ationsService provider
selection upon request; or (b) requests chanJe5 in the =d user's Telecommunications
Service without having obtained authorizationfor such change from the end user pursuant
to the principlesand proceduresset tonh in Sections 64.1100 aDd 64.1150 or other
applicable FCC or Commissionrules. the RequestingParty shall indemnify, defend and
hold harmless the other Party for any resulting Claims. In addition. the Requesting Parry
shall be liable to the other Party for all charges that would be applicable to the end user for
the initial change in the end user's TelccommlmicationsServiceand any charges for
restoring the end user's Telccommunic:ationsService to its end userauthorized condition,
includingto the appropriate1mraLATA TelecommunicationsServiceprovider.

33.3 A Providing Pany shall not require the Purchasing Pany to produce a letter of
authorization, disconnect order, or other writing, from the Purchasing Parry's subscriber
as a pre-eondition to processing an Order &om the Purchasing Party.

SectiDn U. Service StIllldil,.ds

34.1 Bell Atlantic sba1l provide service to MCIm at a level ofperformance tba1 Bell
Atlamic is required by Applicable Law (incJudine 47 U.S.C. § 251) to meet in providine
service to MClm.

34.2 Bell Atlantic shall o1fcr premium service (services provided at a higher level than
that required by Section 34.) to MCIm. if MClm requests premium service in
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acccrdaDce with Section 2S and MClm compensates Bell Atlantic for the incmnc:ntal
cost ofproviding such premium service.

34.3 Upon MClm's request, Bell Atlantic shall provide 10 MCIm reportS on all material
measures ofservice PIriry. MCIm may~ a report on all measures that me
reuoaably related to emblishiDa the Parity level aDd whether MCIm is receiving
services II parity. Such reportS shall indicate for each mmriaJ measure the service and
performance level provided by Bell Atlamic 10 itself. its Affiliates, MC1m, and other
CLECs. The reports required by this Section 34 are id:mified in Atraehment X of this
Agre:mcnt. .

34.4 To the extent Bell At1amic through its Tariffs provides credits for subsrandard
perf'onnance. Bell Atlamic sbal1 provide MCIm such credits for substandard performance
ofservices provided under this Agreement.

34.5 Pursuant to Section 23 of this Pan A., MClm shall have the right. II its expense. to
conduct reasonable audits or other verific:ariODS of information and reportS provided by
Bell Atlantic UDder this Section 34.

S«tiDIJ JS. SlIbcDlltrllt:tin,

35.1 Ifany obligation under this Aareement is performed through a subcontraCtOr. the
subeontraetinl Party shall remain fully responsible for the performance ofthisA~cnt
in accordance with its terms. includin& my obliptioDS it performs through the
subcontradOr. The subc:ontneting Party sball be solely responsible for payments due its
subcontraC1OrS. No subeonU'aCtor shall be deemed a third party beneficiary for any
purposes under this Ag:reemenL

S~Clum 36. Am~IIdm~IIa lI11d ModifiCiltiDIIS

36.1 No provision of this Agreement shall be deemed waived. amended or modified by
either Pany unless such a waiver, amendment or modification is in writing. dated., and
signed by both Parties.

Section 37. Sew,lIbilily

37.1 Ifany~ condition or provision of this Agreement is held to be invalid or
unenforceable for any reason. such invalidity or unenforceability shall not invalidale the
entire Aer=nent (UDIess such constrUction would be unreasonable). and the Agr=ment
shall be conmued IS if it did not contain the invalid or unenforceable provision or
provisions. and the riJhts and obligations ofeach Pany construed and eDforced
accordingly.

S~t:tiDn 31. Hadillp NOI COIIII'Dlling

MOm-BELL A1"LANTIC INTERCONNECTION ACREEMENT. VlRCINIA PART A· 33


